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AGREEMENT

This Agreemens ("Agreement”) is made as ol the Ist day of January, 1597, by 3nd berween MasterCard
Jatematioaal Incorporated, a Delaware corporation having its principal place of business st 2000
Pubchase Street, Purchase, NY 10577-2509 ("MastesCard™) and Household Bank (Nevada), NLA. 2
national banking 2ssocistion having its principal place of business at 1444} Schilling Place, Salinas, CA

- 93901 for itself snd vn behall of its parent, subsidiary and affiliated compsnies that may now or heteafler
iszoe Card Products In the United States and Canads (collectively “Howichold™).” "

WHEREAS, Houschold is a member of MasterCard and is licensed by MasierCard to jssue Card
Products (defined belaw) bearing the MasterCard name and mark putswint 1o MasterCard rules and
regulations; and )

WHEREAS, the paries desire 1o provide terms for an amangement for Household to issue MasterCard as
its exclusive brand for Card Products except as otherwise expressly p2anitted hereln,

NOW, THEREFORE, the peries do agree as follows:
1. BOUSEHOLD'S BRAND CONMMITMENT, AND EXCLUSIYTI'Y

1.1 As used herein, *Card Products” shall ipclude, without limitaticn, any bink card, credic eard,
charge card (other than a limited purpose, private label charge card accipied only atthe <o-drarded entity
ramed thereon), travel and entertainment card, comroercial card, smaet zard or similar card, or ather card
based device for the purchase of goods or services, ptyment of debts and obligations, or traasfer of value,
boyever delineared or denomineted. .

12 Household will use commerclally reasonable efforis ta expand 1nd grow its Card Products
business and operations as MasterCurd branded, and shall actively develop, market, adveniise and
promote MasterCazd to consumers and businesses, aud encourage MasterCard application, acteplance
and use. Without limitation, such 3clivities may consist of general and 1argeted markeznp and promotion
of MasierCard by means of all media activity including but not Jimited (o ™ake one™ placemensts, -
mailings, (clemarkeling, television, radio, web sitc and promotions to incent MasterCeed ppplicetion and
usage. On 2 continuous basis, Jouschold shall also make targesed pre-approved and noo-prz-a3pproved
MuasterCard offers to consumers identified through the active compilatisn xnd review of databases,
mailing lists and other information sowrces. Household skall cause appropriste “mergefpurge™ or otber
ovcriays to miniratze guplication of names and housebolds, Household may include valuc-addad offers
2nd premiums 10 reward application and ute of Card Products. ’

13 Housebold shall sharc with MasterCard a comprehensive Marketing Plaa for MasterCard
marketing, advertising and copsurney trrgeting far all Card Products end shall provide quarnerly updates -
to such Marketing Plan during the Term. Such Matketing Plan shall also include plans for the
developmeat and launch of ntw Card Products 2nd the promotion of the MasterCard brand in connection
therewith.

1.4 Duringthe Term of this Agreement, Household shall cause all new Cerd Products to bz
MasterCard-branded, provided howeyee that [n the eveat any commercial co-brander of such 2 Card
Product requires its coBranded card 1o be Visa branded, Household shill use best effosts 10 cause the co-
brandes 10 tteeot MasterCard »s the brand of choice, bot Rouschold may issoe such co-brander’s Card
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Products 2s Visa only {f failure o do so would preclude the co-brand np arrange
the Tecm, tn no event shall Household's aggrepate pontfolio of W (Card Prucl Hin the United States

and Canada (Other than established Visa-branded caeds scquired thioagh bons fide portfolio acquisitions
ageat bank amangements, servicing/marketing agreereats of similac :0-branded relationships conhining'
buly the name or mark of Heusehold and 2n unaffiliated regulzted fir ancial institdtion, and no other

neme or mark except as permitted by Scciion 1.4a) be less than 95% MasterCard, measured in terms of

New Card Product usage volome ("95% Threshold™). Household's failure 1o maintain the 95%

Threshold as of the last day of each Term Yeor during the Term of this Agreement shall entitle R
MasterCard, at its sole opiion and without limitation to other remedies. 1a cease inceative payments 10 Row
House¢hold as of such date. -

ent. However, during

3. To the extent any agent bank, co-branded Visa card program contatning the name or mark of
Hoyscbeld, an unalfilisted 1egulated financial institution and snothee entity would cause Houschold to
121l to maintain the 5% Thresbold, such prograca shalf not count against the 95% Threshold provided
that: (i) Housebold vizs reasonadle efforts to convince the rzent bank and co-branding entiry to designate
MasterCard as the brand of choice foc the program; (i) Housebold seeves compensation only for the
services it provides und is compensated fa substantizlly the same mannes »s it is compensated for
servicing other receivables: and (i) Household does not eam, aceept or quslify for any incegilve from
Visa Inieshational, Inc. or Visa USA, Inc. by rezson of the program. Household shall inform MasterCard
of the exlstence of the program and & senior officer of Household sha'l affirtn to MasterCerd the
compliance with cath of the preceding requircmefits prior to commencement of such program.

15 On or prior 10 December 31, 1997, Household shall launch, pablicize arid promote a Word
MasterCusd program and Household shall use rezsonable effors to esteblish by the end of the Second -
Tewro Year not less than 200,000 Wecld MasterCard accounts, at leas: SO% of which shall activare duning.
such time. Household shatl 2130 use rensonable efforts 1o source acle2s: 50,000 of such World
MasterCard accounts viz new cusiomer applications and noj from cocversioas or consolidations of
existing Card Product relationships. 3f, using reasonable efforts, Hous2hold fails 1o meet any of these
requirerments, MasterCard shall have the right 1o witbbold in its discretion a portion of the Second Term
Year incentive paysoent 10 egual, but not be greater then or this purpose, "sctivate™ shall

mean the use by the cardholder of a Cerd Product for the purchase of goods ang dCEs op grogurement
of 3 cash edvance in at least two consecutiye billing cycles. a: ’. iR §

1.6 Houschold shzll obtain MasterCard's prioc written conseat 1o any solicimin_ avcn'xsing,
morkeling, incentive or promotional material proposed for use by Household in the conduct of any
activity relating to Card Products.

2, INCENTIVE PAYMENTS BY MASTERCARD

21 In consideration of Household's full and timely performance of this Agreement, MssterCard
stall provide the following to Hausehold with tespeet to new Card Products: ED GTE ﬁ

3. During each Term Yeor (defined below), MasterCard will provide consulietive sernices mguppon
enhancenients 1o Household having a velue of not less than whith services and enbancements
may include, but shall not be limited to, MasterCard Online, Global Consumer Payment Study, Direct
Mail Consultation, Custom Usage/Reteation Programs, MasterCasd-syonsored research and 16chnology
cnbencements for new Card Products. MasterCard shall provide 2 periodic statement to Honsehold of

the value of such services and enhancements: \“"Il'!‘!
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b. MastecCard shall rebate 2 portion of Household's assessments or incoming (issuer) Purchase Volume
generated by MasterCacd Card Products (other than MastecCard Crrd Products acquired via conversion
or balance consolidation of MasterCard 2ccounts issued by Housetold or any other MasterCard is3uer)
for each Term Year. For this purpose, “Purchsse Yolume™ shall mean for each Term Year, the principal
ampunt of purchases of goods and s:rvicc_s sencrated in respect of Card Products account sclivity,
without _xcgard to account fees, finance charges, delinguency, over-the-limit fees and the like, znd
excluding cash advances, balanee transfess, coavenience checks, and the like.  Pucrchase Volume
generated from Csitd Products acquired oc coaverizd on or aller January 1, 1997, from other MastetrCard
accounts, without regard 1o issuer shalt not be included in Purchase Volume far the year of acquisition.
In sutceeding years, only the incremental Purchase Volume for s)ch Card Producis in excess of the
Putchase Volume amount on such Caed Produces for the 12 months arior to acquisition shall be included
in the caleolation. Purchast Volume Pet. Growth Rate sball mean the peseensagpe by which Purchase
Volume for each Term Year exceeds the Parchase Valume for the prior 12-month perod. Such rebate

shall be calculared a3 follows:

*In the evenl Household's totsl MasterCard Card Product Purchase “Yolume a1 the end of any Term Year
is Iess than the Purchase Volume as of 12 months prior thereto, the base figure of shall be
reduced for such Term Year in & percenrage equal to the percentage of deceease, rounded up to the next
wholz percentage point.  For example, if Household's portlolio MasterCard Catd Preduct Purchase
Volume decreased by 1.5% during Term Year 1, the base figure for Tecm Yetr 3 wonld be

In no event shall the sum calculated 2bove exceed

c. The sum of for cach new activated MasterCard Card Producls scoount which is
acquired by means of conversicn o' a Household Viss-Card Products account to MasterCard. Such sum
shall be paid quanecly co-extensively with sssessmant rebetes subject to timely rectipt and accurecy of
the quanerly reports and supporting documentatioa.

2.2 MasterCard shall make all payments under Section 2.1 vpon verification of Cied Products
accounts established and verification of Purchase Volume within forty-five {45) days of the conclusion of
¢ach Term Year. AN payments by MasterCard shall be deemed inclusive of all sales, use, excise, income
and similar taxes, the sole obligation for reponing and reminance of which shall be that of Household.

. 3. Periodic R:'pordngbvﬂougehow

‘Commenting for the first calendar quarter of 1997, and witbin fifteen (15) days following the close of
cach succeeding calendar quarier (“Pecformance Quanier”), Housebold must accurately detail in the
MasterCard Program Quarterly Statistics Report ia such form and detsil a3 MastesCard mnay require, the
2ctual number of Cagd Product accounts established, Card Products issued end Purchase Volume by Card
Product for the preceding Performance Quarner. MastetCard's recelpt, validation and reconciliation of
suth reports shall be o condition precedent to MasierCard®s obligaticas to muke payments under Section
2.1. Household's failure to timely submit such Reporis at anytime during the full lexm hereof shall
coastinze a basis fot MusterCard ta delay any payment due Houszhold pursuant to this Agre¢ment for the
period of delsy, validation and reconciliation. MasterCerd shall have the right to inspeet all records
relevant 1o the calculation proyided in the repos refered to above. MasterCard shall use reasanzble
cfforts ta validate and reconcile the reporty wittin 30 days of receipt of such reports from Household.
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4. Other Oblications of [Houschold

4.1  UHousehold sh3ll use ! reasonable efforts to support, incen! and retain a1l Card Products accounts
established during the Term end shall maintain all such Card Products 25 MasterCard for a period of six
\ (6)) years from the date of this Agrecment. In no event shall Household convent, direcly or indirectly,
2y Card Praduct to any Card Product other than & MasierCard-braaded product st any time Quring a
period of six (6) yxsrs from the date of this Agreement provided, however, in the event a Cardholder
soccifically requests an unsolicited brand change, Household shall use el\ reasonable effarts to agempl to

. cocvince cardholders to acquire or retain a2 MasterCard card {which may include, if economically

feasible, the pravision of incentives of vatut-added benelits 1o remain a MasterCard cardholder). If such
cfforts ere unsuccessful. Houschold may, at the Cacdholder™s insisience and as the sole alternative 1o the
Ca:dholder atuiting, offer sn sliemative Viss Card Product to the Cardholder.

42 Houschold agrees to adide by all present end furure Maste Card rules, regulstions snd guidelines
in effecl from time to lime, including by way of example and not limiution, those selatiag 1o the
rzpresentation of the Card Products as MasterCard.

43 Houschald a3rees 1o defend, protect, indemnily, and hold MasierCard, its member institutions,
and any of their directors, officers, employees and sgents harmless from and against any action or
threatened action, suit, claim or proceeding, whether or not well greunded, arising out of any alleged act
or omission of Household, its employees, agents,’snd subcontractors relating to this Agreement end
apainst any ard all expenses (including reasonable attorney’s fees), judgments, fines, costs, amoonts paid
in setlement ot any loss or damage incurred by MasterCaed, 3is member institutions or any of the pbove-
nzmed indemnified periies 1elating thaelo. . ) et

5. Termsnd ;-I'trmln:ﬁon

St This Agreement shall be for a2 scheduled tema o conclude ot the ¢nd of three Term
Years, each Termm Year to commence on January | snd conclude on the suceeeding December 31,
corrmencing January 1, 1597 {"Term”), provided that the obligations sec forth in Sections 2.1, 4, and 6
shall survive termination foc the indicated periods. Prioc to the scteduled conclusion of the Term, either
party may terminale this Agrecment by giving rotice 1o the other party:

3. 3hould the other party fail to observe or perform any of its other obligations of this Agreement,
including, withowt limitation, use witbout epproval of anything requiing the approval of either party
hezeunder, which fallure is not cured within fifleen (15) days after notice thereof, or if cure cannot B¢
cficcied in such time, such additional lime a5 is nceetsary 1o cure using commercially reasonadle efforts;

b. Inthe event any of the following occur (witholt prejudice 1¢ the rights and remedies of the other
parties): (i) a party (the “defaulting pany”’) zdmits in writing jt¢ inability to pay its debis generally as
they become due; (ii) the defaulling party becomes {nsolvent (whether by belance sheet insolvency or a
Failuca 1o mees obllgations in the ordinary covrse) oc makes an assignment for the benefit of creditors or
cells 8 meeting of creditors; (i) the defauliing panty files any voluntary, or if there is filed agalnst such
patty an involuatary, petition in bankruptcy under the U.S, Bankruptcy Code, or any similar state or locat
bankruptcy or insolvency laws {ss now or in the future enscted or amended) ot if the defaulting party
makes 2n pdrmlission seeking rehif a3 thereln ellowed; provided, 1hat in the event of any involuntaty
petition, the defaulting party sholl have a peciod of sixty (60) duys from the date of filing thereof to
discharge the ssme; (iv) the defauliing party consents 1o she appointment of a receiver for all or a
substantial portion of its property or in the &vent 3uch pasty is the subject of a2 takeover or extraordianry
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tegulatory action such os 3 memorandum of under
relating 1o its general manageinent or optrationsa
custody, attaches or sequesters all or a material po
custody, attachment or sequesyration is pot sus
laccplion theceolior - :

standing o¢ inleivengion by i1s 2pplicoble regulator
nd/or (V) a court of competent jurisdiclion assumes

riion of the d:f_:ulx.’ng pany's property or assets, which
pended or terminatid within sixty (60) days fiom the

¢. in the event any person or engity 8cquires or ealers inta an 3
appioval oc other custarmary conditions to closing) “conuol™ of such other panty within the meaning of
the Bank Holding Company Act, 12 U.S.C. 31841, or in the event such PeIsOn OF entily acquires or aprees
in principal 10 acquire control of such other party's parent or 2 mater’al part of such other party’s assets,
provided such person or entity docs not have such conuol 15 of the date hereof.

Steeraent 10 acquire (pending regulatocy

5.2 . Houschold shall huve the right to terminate this Agicernent by giving notice to MasterCard in the
event the pending Department of Justice investigation of the bank card associations results in a
seitlement to which MasterCard is a party or a fiml judgment o order of a court of compeient
jurisdiction (aRer the exbouston of oll appesls ead the expiration of dhe fime to move for reconsideration
or further appesl) mandating the termination of dwlassociation branded Curd Issusnce and the
designation of a single association brand for alf bank card jssuers. Hosebold shall give such nddee, if at
all, within one hundred twenty (120) days of the serdement or the txpiration of the time to appesl or
move fot reconsideration of such final judgrent of ordes In the evert Household exercises this righy, it

shell pay an carly termination fee 10 MastcsCurd m the sum of REDACTE@

5.3.  The above provisions shall be in'addition to all other rights a1d remedies provided hereuader or
thal such parry muy otheowise possess at Jaw or In equity. : - :

€. Confidentiali

6.1 Both panties agree that all Confidential Information of the othitr pacty, as well as the 1erms and
conditions of this Agreement, shall be 1reased as confidentiel, shall be disclosed only 1o those individuals
with & reasonadle need to know within their orgznizations (provided ruch individuals agree to be bosod
by the confidentiality obligations herein), and shall not be disclosed to third parties, without the other
party's prioc wriflen approval, except that either pariy miy disclose same 1o is auditors, repulators,
outside Bozrd nwrmbers and outside counsel. In the event of any comniunication of the firaneial terms of
his Agreement or MasterCard Confidential Information is made by Household or any of its officers,
dirtclors, agents’ and employees 1o eay Third perties, except 33 is provided for In this Section 6.1, .
MasterCard shall bave the right, in its sole and absolute disceetion, 1) require that Household rerym to
MasterCzrd all payaents made prioc to the date thereof, 3nd in such instace, Houiehold agrees that it
shall retumn to MasterCard all incentive doltars priof 1o such-date. “Cinfideatial Information” means all, -
of any part of, 2nd originals or copies of, ey information, in whateves form embodied (e.x., oral, written,
electronic) that either party has ideatified, in writing, a8 confideatiat at the time of dlsclosure and all
information concerning such panty®s past, curtent, snd planned producls, services, fees, pecount numbess,
names, addresses, and phone numbers of consumers, member institutions, concepts, methodologies,
research, sepvices, business activities, marketing plans, other proprictary infogmation and the like

6.2 - The restictions on the use or disclosure of Coafidentisl Information shall not apply 18 any
Confidential Information: (i) which i3 lawfully receivesd ree of vestriction from enother source; or o)
Which is generally available to the public independent of ks Agrezeaent; or (1if) which, at the time of

. mAIRRRNAN
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disclosure, was already known 1o the reclpient as evidenced by documentation in its possession wi’ﬂch
was not subject to a confidentiality obligation; or {iv) which is o:dered 1o be released pursuant to 2z
verifiable court order; or (v) which the panties agree in wnting is fice of such resteictions. Prior to the
disclosure of Confidential Information, the recipient of a court order shal] provide the other pammy with a
\gopy of the court order and the opportunity ta contest disclosure pursaint lo such otder, :

63 The paries acknowledpe that, in the event of 1 breach of S2etion 6 of this I\:ﬁc:mcm. the non.
breaching party will likely soffer irreparable damage that caonot be fully remedicd by moncetary damages.
Therefore, in addition to the remedy provided for hereunder or v/hich the non-breaching party may
posstss pursuant to applicable law, the non-breaching perty retains the sight to seck and obtain injunctive
relicf 328inst any such breach in any count of competent jurisdiction, In the event any such beeach results
in 2 claim by any third party, the breaching pasty ghall indemnify, defend and hold barmless the non-
breaching party from any claims, damages, interest, attomeys fees, proaltizs, costs, and expenses arising
out of such third-party claim(s).

6.4 The parties’ rights under this Section 6 shall survive for a period of thres (3) years after the Term.

7. Miscellsneous Provisions o

7.3. Unless otherwise provided herein, all notices, consents or otha comununications required or
permilied to be given pursuant 16 1bis Agreement, must be in writing and shall be deemed duly given
upon hand delivery or upon rcceipt if sent by an overnight courier delivery service of general commercial
use and acceptance (such as Airborne, Federal Express or UPS) 1o the following addresses oc such otker
nddresy os may hetzaflér be desigaated by notice given by such pasty: ’

To Household:
Housthald Bank (Nuvada), N.A.
144] Sctilling Place

Salinas, CA 9390%
Alln;  President

To MasterCord:

MasterCerd lotemational

. 2000 Purchase Sucet

Purchase, NY 10577-2509
Aun: Senior Vice President and US Region Connsel

72 A failorz or delay of either party to this Agreement o enforce at any time any of the provisions
hercof, or tbe failuce to exercise any right whick is herein provided or 10 tequire at any tiene performance
of any of the provisions hereto shz)l in no way bs construed 1o be & waiver of such provisions of this
Agreerent in tbe event of 2 continuation of repeticion of the efrcumstances which gave fise to such right.
Except as otherwise provided besein, 80 w3iver shall be effeciive onless made in wiiting.

73 1f one or mors of the provisions conteined herein shall, for any reason, bo keld by a court of
compeient jurisdiction 10 be uncaforceable or javalid in 20y sespect vndes the low of any state or of the
United States of America, such uneaforceability or invalidity shall net affect any other provision of this

HIGHLY CONFIDENTIAL | RRER R
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Apeement, and this Agrecment shiall Ther be construed as if such uncnforceable or javalid provisions
hag never been contained herain.

-

7.4 The captions in this Agreement are included for convenience only and shall not affect the meaning or

7.5 Neithee party shall be held responsible for any delay ot failure in performance 3o the extent such
delay or faiture is coused by fire, Aeod, explosion, war, suike, embarpo, government reguirement, civil or
military authority, act of God, or other similar cavses beyond its control and wittout the fault or
negligence of the delayed party ("force mzjeure condition™). 1f 2ny Jorce tr;ajv\uc cordition oceurs, the
party delayed of upable 10 perform shall give wrijten potice to the cther pany, siating the pawre of the
Yorce majeure condition, the steps the parcy bas or will teke to minimize the effect of 1hat condition, and
the amoont of time the delay is expected to last. Thereafier, the tim: to perform the acis or obligations
that were delayed by such condition (and any carrzsponding #¢ts or 03lisations of the ron-delaved pony)
shall be extended by the length of titne the force majewre condition endured.

7.6 This Agreement evidences the entire agreemtnt and undertanding between MastesCord pnd
Household with respect 1o the wansactions contemplated hereby and supersedes sll peior 2greements
berween the parties with respect to the subject maner hereof including but not limited-to, prior
ppreements with respeet 10 co-branded card programs and prioe incentive payment agrecments. Neo
modification, amendment, supplement to ot waiver of this Agreement shall be binding vpon the parties
herero unless made in writing and duly signed by Both parties.

7.7 This Agrecment and the tespective rights and obligations of the partics heteto sball be governed by
1he laws of the State of New York, excluding 2ay “conflict of laws™ o similas provisions that vyovld

* mandate or permit application of the substastive law or any other jurisdiction”
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7.8  Thiz Agreement may be executed in one or more counterparts, each of which

‘ nt token together, shalt
constitutic bulone original document. £

IN WITNESS WHEREOCF, a duly authonized representative of each of whe

. ! partics nas execcuted this
Agreement in duplicate, a3 of the date first szt (onh in this Apreement. :

MASTERCARD- INTERNATIONAL INCORPORATED

N0/ .

By: Aier V. Heuex

Title: PresidesT

HOUSEHOLD BANK (Nevade), NA.

-

L 4

T\
g:  Warrenm S, Wilcox . : . .
Title: Exécutive Vice President - -

HOUSEHOLD EXCLUSIVE7.doc
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